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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION . _
Washington, D.C. 20549 g:giar:;l_‘lmber' 3235-0076

FORM D r—

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,

A SECTION 4(6), AND/OR 0704 4370
UNIFORM LIMITED OFFERING EXEMPTION |

Name of Oftermg - ([] ch&i‘\;l’lhis is an amendment and name bhas changed. and indicate change.)

Huntington Bay Capital Partners, L.P.

Filing Under (Check boxges) that applyy: [ Rule 504 [ Rule $05 [7] Rule 5ub [7] Section 46} [] VLOE
Type of Filing: ] New Filing [7] Amendnment

A BASIC IDENTIFICATION DATA

1. Linter the information teguested about the issuer

Name of Isswer ([ check it this is an amendment and name has chunged. and indicate change )
Huntington Bay Capital Partners, L.P.

Address ol Executive Othees (Number and Street, City. State, Zip Code) Telephone Number {Including Area Code)
256 Huntington Bay Read, Huntington, New York 11743 {631) 423-1051

Address of Principal Business Operations (Number and Street, City, Swate. Zip Code) Telephone Number (Including Arca Code)
(ir ditferent from Exceutive Offices)

Brict Description of Business

A private investment company trading and making investments in listed securities, over-the-counter securities, and initial public ofterings.

Type ot Business Organization
[] vorporation limited partnership, already formed ] other (please specily): PROCESSED
[J business trust [] limited partnership. to be formed

Month Year 2 3 m
Actual or Estimated Date of Incorporation or Organization: m m [A Actual [:] Estimated ; i FEB
Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada: FN for other foreign jurisdiction) NY rHOMSON

GENERAL INSTRUCTIONS

Federal:

Who Muase File: Allissucrs making an offering of securities in reliance on an exemption under Regulation D or Section 46} 17 CFR 230,501 etseq or 158.5.C.
77d(6).

When To Fde: A notice must be filed no later than 15 days after the first sale of securilies in the offering. A notice is deemed filed with the US, Securities
and Exchange Commission (SEC} on the earlier of the date it is received by the SEC at the address given below or, if received al that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: LS. Sceurities and Exchange Commission, 450 Fifth Strect. N.W. Washington, 2.C. 20549,

Copies Required: Eive (51 copigs of this notice must be filed with the SEC. one of which must be manually signed. Any copies not manually signed must be
photocepies of the manually signed copy or bear typed or printed signatures.

Infornation Reguaved: A new filing must contain all infurmation requesied. Amendinents need only report the name of the issuer and olTering. any changes
therete, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B Part E and the Appendix need
not be Tiled with the SEC.

Fling Foe: There is no federal fiking fee

State:

This notice shall be used to indicate relianee on the Unitorm Limited Offering Exemption (ULOE) for sales of securities in those states that hase adopted
LHLOE and that have adopted this form. Essuers relyving on ULOE must file o separate notice with the Seeurities Administrator in each state where sales
are to be, or have been made. L a state reguires the puyment of a fee as o precondition Lo the claim tor the exemption. a fee in the proper amount shall
aceempany this fornt. This potice shall be filed in the appropriate states in accordance with state law. The Appendix 1o 1he aotice constitutes a part of
this nutice amd must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure {o file the

appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a lederal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to raspond unless the form displays a currentiy valid OMB control numbaer. 1 ot 9




A BASIC IDENTIFICATION DATA

(27

tinter the information requested for the following:

e Lach promoter of the issuer. if the issuer has been organized within the past five years:

e Iiach beneficial owner having the power to vote or dispose, ar direct the vote or disposition o, 10% or more ot a class ot equily secantics of the suer
. Each exeentive officer and director of corporate issuers and of corporate general and managng partaers of parinership issuers, and

e Luch generad and managing partner of partnership issuers,

Check Box(est that Apply: [] Promoter [7] Beneficial Owner (7] Executive Officer [ Director [/ tencral and/or
Managing Partner

Full Name (Last name tirst, il indi\'idflnl)
Pomper, Bruce

Business or Residence Address  (Number and Street, City, State. Zip Code)
256 Huntington Bay Road, Huntington, New York 11743

Check Hoxges) that Apply: Promoter Benelicial Owner LExecutive Ofticer Iirector General and/or
ppiy /]
Munaging Partner

Full Name ilast name first, if individual)

Nugent, Kevin

Business or Residence Address  (Number and Street. City, State, Zip Code}
256 Huntington Bay Road, Huntington, New York 11743

Check Boxiesy that Apply: ] Promoter  [] Benclicial Owner  [[] Executive Otficer [] Director ] Cieneral andfor
Managing *artner

Full Name {Last name [irst, if individual)

Business or Residence Address  (Number and Street. City, State, Zip Code)

Check Boxies) that Apply: [J Promoter [] Bencticial Owner [0 Exceutive Officer [ Director [ Generat and/or
Managing I'artner

Full Name (Last name first, if individaal)

Businegss or Residence Address  (Number and Streel. City. State. Zip Code)

Check Buxtes) that Apply: Promoter Beneficial Owner Executive Officer Director Creneral and/or
}
Managing "artner

Full Name (Last name {irst, if individual)

Business or Residence Address  (Number and Street. City. State, Zip Code)

Check Boxqusy that Apply: [ Promoter [J Benehicial Owner [0 Eseeutive Officer [[] Dircetor (] tisneral andior
Managing 'artner

Full Name (Lasl name firsl. {I'Trrdi\'idllﬁl_

Husiness o Residence Address  {Number and '\I-I'L;l_t_li\ State. '/.i}r Code)

Check Boa{es) that Apply: O Prometer ] Beneficial Owner [J Execunve Officer D Director [ General andior
Managing Partper

Full Name (Last pame tirsk, il indsvidual)

Business or Residence Address  (Number and Street, Cuy, State, Zip Code)

Lise blank sheet, or copy and use additonal copies ot this sheet, as necessury )

Toly




[ B. INFORMATION ABOUT OFFERING I

Yes No
1. Has the issuer sold. or does the issuer intend to sell, 1o non-acerediled investors in this otfering? e C 3]

Answer also in Appendix. Column 2. if (ling under ULOE,
¢ 250,000.00

2. What is the minimum investment that will be accepted from any individoal? L

waiver available fromsGenaval Partne
3. Does the offering permit joint ownership of o SINELE WY [« [

3. LEnier the information requested for cach person whe has been or will be paid or given. directly or indireetly. any
commission or similar remuneration for solicitation of purchasers in connection with sales of securitics in the offering.
11 4 person to be fisted is un associated person or agent ol a broker or dealer registered with the SEC and/or with a state
or states, list the pame of the broker or dealer, 1 maore than five (3) persons to be listed are associaled persons of such
u broker or dealer. you may set forth the information for thal broker or dealer only,

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street. City, State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends o Solicit Purchasers

(Check Al States” of check iNdividual SEILES) v e ] ALLSlALES
AL AK AZ AR (]
NE A
SD UT Wy W1 (PR]
Full Name ¢fLast name {irst. if individual)
Business of Residence Address (Number and Steeet. City. State. Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends Lo Solicit Purchasers
(Check “All States™ or check iNdividual S1ALESY o [] Al States
AR T
NI ML MS MO
MT NI
RI sD Ut VA WA WV Wi frR]
Full Name (Last name first, if individual)
Business or Residence Address {Number and Street. City, State, Zip Coded
Nuame of Assoctated Broker or Dealer
States in Which Person Listed Has Solicited or latends to Solicit Purchasers
{Cheek AL States”™ o check Individual STAIUSY e D Al States

tUlse blank shueet. or copy and use additional copies of this sheel, as necessary.)

ol




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Iinter the agpregate oltering price of securitivs included in this otfering and the total amount already
sold. Enter =07 if the answer is “none” or "zero.” 16 the transaction is an exchange offering. check
this box [Jand indicate in the columns below the amounts ofthe securities offered for exchange and
already exchanged.

Aggrepate Amount Already
Type of Security Odfering Price Sold
R O §_0.00 g 0.00
B UIIY Lottt e AR b e s 0.00 § 0.00
Commun Preferred

. o ) O . 0.00 0.00
Convertible Sceurilics (neluding Warrdits) ... § - $
PUrtnershif TIISIESTS «oooic ettt s et $_100,000,000.01 § 250,000.00
Other {Specity SO S o1t $_0.00

s ETROT OO OO OO U OO USSR O UURURUURPRTORNS. 100,000,000.0t s 250,000.00

Answer also in Appendix. Column 3, if liling under ULOE.

Enter the number of accredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504 indicate
the number of persons who have purchased securities and the agpregate dollar amount ot their
purchases on the total lines. Enter “07 if answer is “none” or “zere.”

Aggregate
Number Dollar Amount
[nvestors of Purchases
ACCTEATIEG INVESEES ovveotrteseteseites e tesetesseeesestess s osae s ss e bbb et bt e pe bbbt e 1 § 250,000.00
NOM-2CCTEAIIRA FNVESLOTS (oot et eres bbbt r e emem s s s bas e 0 $ 0.00
Total (for filings under Rule 504 0nly) oo 1 3 250,000.00
Answer also in Appendix, Celumn 4. if tiling under ULOE.
If this tiling is for an offering under Rule 504 or 505, ¢nter the information requested forall securitics
sold by the issuer. to date. in ofterings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Daollar Amount
Type of Offering Seeurity Sold
RULE SO oo ooe e ettt e O $_0.00
RUIE S04 o oe oo et s O $_0.00
TOTAD .ottt et et e e e et ee et e e e $_0.00
a.  Furnish a stalement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization ¢xpenses of the insurer.
The information may be given as subject to tuture contingencies. 1€ 1the amount of an expenditure is
not known, furnish an cstimate and check the box 1o the left of the estimale.
RIS O ABENETS OO (it em e oo b s b eSS R R b O s 0.00
Printing and Engraving CostS O s 1,000.00
LT FUS oottt e b AR O % 8,500.00
ACCOUNTIIE FLES Lottt ee oo ee oo 1A b bbb O s 0.00
Sales Commissions (specily finders” fees separatelV) e 0 s 0.00
Other Expenses tidentily) Entity Formations ] s 630.00
TS T PSSP0 oSO [ s_10.130.00

ERURY




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses furnished in response 1o Part C — Question 4.a. This difference is the "adjusted gross
PTOCEEUS L0 TG ESBURT. e b s

$ 99.989,870.00

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposcd 1o be used for
cach of the purposes shown. 11 the amount tor any purpose is not known, furnish an estimate and
cheek the box o the lett ofthe estimate. The total ofthe payments listed must egual the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above,

Pavments 1o

Officers.

Directors. & Pavments to

Affiliates Others
SELAFTES AN TEES 11ttt eme ettt e Lot b e R e s A e na et ea s e 1S 0.00 O$ 8.500.00
PURCRASE 08 FERT RSHIIE o ooerrrs o eeeee st eesses s s a ekt b e sk kbbbt $_0.00 []§_0.00
Purchase, rental or leasing and installation of machinery
AN CQUIPITICIL oottt ettt bbb b eamm e et o0 e b eb e b e b e b e b e b ek e e s s 108 o a0 S smnan s s 2ecnsa e as 0.00 s 0.00
Construclion or leasing of plant buildings and facilities .. s 0.00 s 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of another
TSSUCE PUTSUANT 1O 3 ICTEETY Lot n bt e a e E e s e e b prsmr s s e e O $ 0.00 D £ 0.00
Repayment of indebtedness o s 0.00 R 0.00
WOTKITE CAPTUAL 1eeeeie ittt s oo L bbb bt s s 0.00 s 0.00
Other (specity);_Printing costs [1s_0.00 []s_1,000.00

Entity formations 0s 0.00 0Os 630.00
COTIMN TOIALS Lttt ettt et et s snsnncnnses || D 0.00 s 10,130.00
Total Payments Listed (column totals added) ... s 10,130.00
D. FEDERAL SIGNATURE |

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.8. Securities and Exchange Commission. upon written request of its staft,
the information luraished by the issuer te any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502,

lssuer (Print or Type) Signature Date

Huntington Bay Capital Partners, L..P. m pW\ 2. ) 2 / v
Name of Signer (Print or Type) Title of Signer (Print or Ty
Bruce Pomper Manager of Huntingon Bay Capital Management, LLC, GP

ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

50f9




f E. STATE SIGNATURE

1. Isany party deseribed in 17 CFR 230,262 presemtly subject to any of the disqualification Yes Nao
provisions of such rule? s

See Appendis. Column 5. for stale response.

2. The undersigned issuer herebhy undertakes o furnish to any state administrator ol any state in which this notice is filed a notice on Form
D {17 CFR 23%.500) a1 such times as required by state law.,
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon writlen request, information turnished by the

issuer to otlerces.

4. The undersigned issuer represents that the issuer is famidiar with the conditions that must be satisficd 1o be eniitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer cluiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notitication and knows the contents o be true and has duly caused this notice to be signed on its behalf by the undersigned
duly autharized person.

[ssuer (Print or Typed Signature Date

Huntington Bay Capital Partners, L.P. % 'L/?'/S’
o MMy LAy &

Name (Print or Type) litle {Print or Type) /

Bruce Pomper Manager of Huntingon Bay Capital Management, LLC, GF

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy ol every notice on Form
[) must be manually signed.  Any copies not manually signed must be photocopics of the manually signed copy or bear 1xped or printed
signiires.

oty £ @




